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THIS LEASE OF RAILROAD EQUIPMENT dated j}?PU&xm4&9/¢f
/97/ between XTRA, Inc., a corporation of the
State of Massachusetts (Lessor), and George P. Baker, Richard
C. Bond, Jervis Langdon, Jr. and Willard Wirtz, as Trustees
of the property of PENN CENTRAL TRANSPORTATION COVMPANY, Debtor,
and the successors of said Trustees, or of any of them (Lessees),

WITNEGSSETH : .

WHEREAS, GENERAL MOTORS CORPORATION, a corporation of
the State of Delaware (Manufacturer), and Lessor have executed
a Purchase Contract dated as off7ZLV{%m4ﬂgf'/ /927 and an
amendment thereof dated as of the date hereof (said Purchase
Contract as so amended being hereinafter called the Purchase
Contract) whereby Manufacturer has agreed to manufacture and
sell and Lessor has agreed to purchase and pay for 50 Diesel- .
Electric Locomotives of the Model and in the respective
quantities, and bearing, respectively, the Ser:ial Numbers
of Manufacturer and the Railroad's Road Numbers set forth
in Schedule A hereto (said Locomotives being hereinafter
collectively called Locomotives and individually a Locomotive) ;
and

WHEREAS, Lessees desire to lease all of the Locomotives
or such 1esser number thereof as are delivered and accepted
in accordance with the provisions hereof; and

WHEREAS, the Locomotives are to be manufactured in
accordance with the specifications approved by Lessees,
(such specifications being hereinafter called the "Specifi-
cations"); and

WHEREAS, Manufacturer, in consideration of Lessee's
agreement to lease the Locomotives from Lessor, has agreed
by a Warranty Agreement dated as of the date hereof (the
Warranty Agreement) to be obligated to Lessees by certain
covenants and warranties of Manufacturer; and

, WHEREAS, the terms and provisions contained in this
Lease and the Warranty Agreement constitute the only under-
standing, oral or written, between Lessor and lLessees
relating to the Locomotives; and

WHEREAS, the aforesaid George P. Baker, Richard C.
Bond, Jervis Langdon, Jr. and Willard Wirtz have been duly
appointed Trustees of the property of Penn Ceniral Transporta-
tion Company (the Railroad) by order of the Un:ited States




District Court for the Eastern District of Pennsylvania, in

a proceeding under Section 77 of the Bankruptcy Act entitled
“In the lMatter of Penn Central Transportation Company, Debtor,
No. 70-347", and said appointment has been duly ratified by

an order of the Interstate Commerce Commission, and saicd
Trustees have duly qualified as such and are now in possession
of and operating the property of the Railroad pursuant to the
provisions and directions contained in orders of said Court;
and

WHEREAS, by an order of said Court dated Cjzﬁé&éiﬂ { ,1971,
the form and terms of this Lease were approved by said Court
in substantially the present form hereof, and Lessees were
duly authorized and directed to execute and deliver this
Lease, and otherwise to make and carry out the covenants and
agreements on their part herein contained; and

WHEREAS, Lessees represent that all acts and things
necessary to make this Lease valid and binding upon Lessees
have been done and performed;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the convenants hereinafter mentioned
to be kept and performed by Lesseces, Lessor hereby leases the
Locomotives to Lessees upon the following terms and conditions:

SECTION 1., DELIVERY AND ACCEPUANCE OF LOCOIOTIVES.
Each of the Locomotives shall be inspected by an authorized
representative of Lessor and Lessees at Manufacturer's
plant at McCook, Illinois, and again at the point of delivery
hereinbefore specified, and if such Locomotive is in good order
and ccadition and conforms to the Specifications and the other
requirements of Section 1 of the Purchase Contract and to
all applicable Federal Railroad Administration requirements and
all standards recommended by the Association of Zmerican
Railroads, such representative shall execute and deliver to
Manufacturer and to Lessor a Certificate of Inspection and
Acceptance in the form as set forth in Exhibit B, hereto.

. On acceptance of delivery of any Locomotive as provided in
this Section 1, possession of such Locomotive shall, for all
purposes, be deemed to be held by Lessees under and subject
to all the terms and conditions of this Lease; provided,
however, that no Certificate of Inspection and Acceptance
shall diminish or otherwise affect the obligations of Manu-
facturer under the Warranty Agreement. Lessees shall promptly
after the execution of this Lease deliver to Lessor a certifi-
cate signed by the Secretary or any Assistant Secretary of
Lessees setting forth the names and signatures of the persons
authorized to execute and deliver Certificates of Inspection
and Acceptance hereunder.

At all times during the continuance of this Lease, title
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to the Locomotives shall be vested in Lessor to the exclusion
of Lessees, and delivery of possession of the Locomotives to
Lessees and Lessees' possession of the Locomotives shall
constitute a leasehold interest only.

SECTION 2. TERM OF THE LEASE. The initial term of this
Lease, (hereinafter called the "Initial Term"), as to each
Locomotive shall commence on the date of delivery to Lessces
specified in the Certificate of Inspection and Acceptance
for such Locomotive and, subject to the provisions of Sections
9, 10 and 12 hereof, shall terminate on the day (hereinafter
called the "Initial Term Terminal Day"), preceling the twentieth
anniversary of the Average Date of Acceptance, as hereinafter
defined in this Section 2. The term of this Lzase shall expire
on the Initial Term Terminal Day unless Lesseces exercise
either or both of their rights and options to extend the
term of this Lease as hereinafter provided in this Section 2.

Unless an Event of Default under Section 12 hereof shall
have occurred and be continuing, Lessees shall have the right
and option, by written notice given to Lesscr not less than
ninety (90) days prior to the Initial Term Terminal Day,
to extend, subject to the provisions of Section 10 hereof,
the term of this Lease with respect to the Locomotives then
subject to this Lease for an additional period of five (5)
years, (hereinafter called the "First Extended Term") ,
conmencing on the twentieth anniversary of the Average Date
of Acceptance, as hereinafter defined in this Section 2, and
ending on the day, (hereinafter called the "First Extended
Term Terminal Day"), preceding the twenty-fifth anniversary
of the Average Date of Acceptance, as hereinafter defined
in this Section 2.

Unless an Event of Default under Section 12 hereof shall

have occurred and be continuing, Lessees shall have the
right and option, by written notice given to Lessor not less
than ninety (90) days prior to the First Extended Term
Terminal Day, to further extend, subject to th: s Lease for

“ an additional period of five (5) years, (hereinafter called
the "Second Extended Term"), commencing on the twenty-fifth
anniversary of the Average Date of Acceptance, as hereinafter
defined in this Section 2, and ending on the day, (hereinafter
called the "Second Extended Term Terminal Day"), preceding
the thirtieth anniversary of the Averace Date of Acceptance,
as hereinafter defined in this Section 2.

In the event that Lessees exercise either or both of
such richts and options to extend the term of this Lease,
the provisions of Sections 8, 9, 10, 11, 12 ancd 16 hereof
shall be applicable during the Initial Term anc such extended
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term of this Lease.

From and after the date of exccution hereof until the
expiration or termination of the Initial Term or any extension
thereof, as to any Locomotive as set forth in this Section,
this Lease shall not be subject to termination by Lessor
except pursuant to Section 12 hereof upon the cccurrence of
an Event of Default, or by Lessees except pursvant to Section
10 hereof.

For the purposes of this Lease, the "Average Date of
Acceptance” shall be the first day of the calerdar month
next succeeding a date determined as follows: the number of
Locomotives accepted by Lessees on each date of accentance
on or prior to the cutoff date as extended shall in each
case be multiplied by the number of days elapsed subsequent
to the date of the acceptance of the first Loccrmotive accepted;
the products so obtained shall be added together and divided
by the total number of Locomotives accepted on or prior to
the last date on or prior to the cutoff date as extended on
which any of the Locomotives were accepted; and the quotient
so obtained (rounded out to the nearest whole number) will be
the number of days elapsed subsequent to the date of the
acceptance of the first Locomotive to and including the date
which is the Average Date of Acceptance; provided, however,
that the Average Date of Acceptance may be such other date
as shall be agreed upon in writing by Lessor and Lessees.

SECTION 3. RENTALS. Lessees agree to pay to Lessor,
in cash, for the Initial Term of this Lease rental for each
of the Locomotives subject to this Lease at the monthly rate
specified for such type of Locomotive on Exhibit A hereof.
Such rental shall begin to accrue on the date on which such
Locomotive is delivered to and accepted by Lessees hereunder
and continuing during the period ending on the earlier of
(i) the Initial Term Terminal Day or (ii) the date, if any,
on which this Lease shall terminate with respect to such
Locomotive pursuant to Section 10 or Section 12 hereof.

Freight on the Locomotives from McCook, Illinois to
the point of delivery will be prepaid by Manufacturer and
billed by Manufacturer to Lessees accompanied by prepaid
freight bill, which invoice Lessees hereby agree to pay
imnediately on receipt thereof.

In the event that Lessees exercise their first right
and option to extend the term of this Lease, Lessces agree
to pay to Lessor, in cash, during the First Extznded Term
rental for each of the Loconotives then subject to this
Lease at the monthly rate specified for such type of Loco-
motive on Exhibit A hereof beginning on the twentieth
anniversary of the Average Date of Acceptance and ending on
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the earlier of (i) the First Extended Term Terminal Day or
(ii) the date, if any, on which this Lease shall terminate
with respect to such Locomotive pursuant to Section 10 or
Section 12 hereof.

In the event that Lessees exercise their sccond right
and option to further extend the term of this Lease, Lessees
agree to pay to Lessor, in cash, during the Second Extended
Term rental for each of the Locomotives then subject to this
Lease at the monthly rate specified on EXHIBIT A hereto begin-
ning on the twenty-fifth anniversary of the Average Date of
Acceptance beginning on such twenty-fifth anniversary and
ending on the earlier of (i) the Second Extended Term Terminal
Day or (ii) the date, if any, on which this Lease shall
terminate with respect to such Locomotives pursuant to Section
10 or Section 12 hereof.

Lessees agree to pay such rental to Lessor as follows:

For the calendar month during which a Locomotive is delivered
and accepted a daily pro rata rental rate for such Locomotive
will be payable from the date of acceptance through the last
day of that month on or before the 10th day of the following
month and the rental for each succeeding month will be payable
on the first business day of the calendar month in which the
rental is to accrue.

Lessees will pay, to the extent legally enforceable,
interest at the rate of 10% per annum upon ren:als remaining
unpaid after the same shall have become due and payable under
any of the provisions of this Lease.

All payments to be made to Lessor shall be made at
the office of Lessor at 150 Causeway Street, Boston,
Massachusetts 02114 or at such other place or places as
shall be directed in writing by Lessor.

SECTION 4. COVENANTS, REPRESENTATIONS AND WARRANTIES.

(a) Lessor represents and warrants thalt at the time
a Locomotive becomes subject to this Lease, Lessor will be
the true and lawful owner thereof and that such Locomotive
will be free and clear of all liens and encumbrances of any
nature whatsoever except only the rights of Lessees hereunder
and of the holder of any chattel mortgage or conditional sale
agrecnient or of the trustee of an equipment trust or of the
holder of any other lien created by the Lessor on such
Locomotives (subject to the rights of Lessees) and except
for liens for taxes, assessments or governmental charges
or levies not yet due and delinquent or not ye: subject to
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penalty for non-payment, or undetermined or inchoate material-
men's, mechanics', workmen's, repairmen's, cnrloyees' or

other like liens arising in the ordinary course of business
and not delinquent (such liens being herein called "Permitted
Liens"). Lessor agrees to pay or hold the Lessees harmless
from any such Permitted Liens. TII FOREGOING WARRANTY IS
EXCLUSIVE AND IN LIEU OF ALL OTHLER WARRANTILS BY LESSOR,
WHETHER WRITTEN, ORAL OR IMPLIED INCLUDING WITHOUT LINMITATION
ANY WARRANTY OF MERCHANTABILITY OR FITHISS OF ANY KIND.

(b) Lessees represent and warrant that:

(i) Lessees, George P. Baker, Richard C.
Bond, Jervis Langdon, Jr. and Willard Wirtz,
have been duly appointed as Trusteecs of the
Property of the Railroad by an order of the
United States District Court for the Eastern
District of Pennsylvania; the appointment of
said Trustees has been duly ratified by
an order of the Interstate Commerce Commission;
and said Trustees are duly vested with the
title to the properties of the Railroad and have
power and authority to carry on its business.

(ii) The execution and delivery of this
Lease by Lessees and thcir assumptiosn and under-
taking of the obligations, duties and liabilities
hereof have been duly authorized by an order of
said Court; and this Lease is legal, valid,
binding and enforceable against Lessees in
accordance with its terns.

(iii) The rights of Lessor as herein set
forth and the title of Lessor to thz Locomotives
are free and clear of the lien, charge or security
interest created by any mortgage, sacurity agree-
ment or other instrument binding upon the Railroad
or Lessees.

(iv) Except for the authorization by the
United States District Court for the Eastern
District of Pennsylvania of the execution and
delivery of this Lease by the Lesse2s, no
governmental authorizations, approvals or
exemptions are required for the execution and
delivery of this Lease or for the validity and
enforceability hereof or for the leasing of the
Locomotives hereunder, for the rentals and on the
other terms and conditions herein provided or if
any such authorizations are required, they have
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been acquired and, if any such shall hecreinafter
be reguired, they will be promptly obtained.

(v) No litigaticn or administrative pro-
ceedings are pending or to the knowvledge of
Lessees are threatened against Lessees, the
adverse determination of which would affect
the validity of this Lease or the rights of
Lessor hereunder.

(vi) Obligations to make rental and

other payments under this Lease will constitute
expenses of administration of Lessecs, payable
on a parity with other equipment obligations
theretofore or thereafter assumed or incurred by
Lessees; and, upon occurrence of ar Event of
Default under this Lease, any claim for damages
will constitute an expense of admiristration.

SECTION 5. OPINIONS OF COULNSEL. Concurrently with the
delivery of Certificates of Inspection and Acceptance here-
under, Lessees will deliver to Lessor an opinion of Robert W,
Blanchette, Esq., Counsel for Lessecs, or an ettorney desig-
nated by him, satisfactory to Lessor, to the effect that
(i) Lessees, George P. Baker, Richard C. Bonc, Jervis
Langdon, Jr. and Willard Wirtz (or any succescsor or additional
Trustees), have been duly appointed as Trustees of the property
of the Railroad by an order of the United States District
Court for the Eastern District of Pennsylvania; the appointment
of said Trustees has been duly ratified by an order of the
Interstate Commerce Commission; and said Trustees are duly
vested with title to the propertiecs of the Railroad and have
the power and authority to carry on its business; (ii) the
execution and delivery of this Lease by Lessecs and their
assumption and undertaking of the obligations, duties and
liabilities hereof have been duly authorized ky an order of
said Court; and this Lease is legal, valid, binding and
enforceable against Lessces in accordance with its terms;
(iii) the rights of Lessor as herein set forth and the

. title of Lessor to the Locomotives are free and clear of
the lien of any mortgage, security agreement or other instru-
ment binding upon the Railroad or Lessees; (iv) obligations
to make rental and other payments under this Lease will
constitute expenses of administration of Lessees, payable on
a parity with other equipment obligations theretofore or
thereafter assumed or incurred by Lessees; and, upon occur-
rence of an Event of Default under this Lease, any claim
for damages will constitute an expense of administration;
(v) this Lease has been filed and recorded in such public
offices as are necessary for the full protection of the rights
of Lessor in the United States of America and in Canada; and
(vi) no approval of the Interstate Commerce Commission or
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any other governmental authority (except the Court in the
proceedings for the recorganization of the Railroad) is
necessary for the execution and delivery of this Leasc, or if
any such approval is necessary (spccifying the same), that

it has been obtained. Counsel for Lesseces or attorneys desig-
nated by him to deliver such opinion to Lessor may rely upon
an opinion of Candian counsecl.

SECTION 6. IDCWUIFICATION PLATES. Upon or before the
delivery to Lessees of cach of the Locomotives, llanufacturer
has agreed to cause to be plainly, distinctly, permanently
and conspicuously placed and fastened upon each side of such
Locomotive a metal plate on which plainly and conspicuously
appear the following words in letters not less than one inch
in height:

XTRA, Inc., Ovner and Lessox
Boston, Massachusectts

In case, during the continuance of this Lease, any such plate
shall at any time be painted over or otherwisc¢ made inconspic-
uwous, removed, defaced or destroyed on any Locomotive, Lessees
shall immediately cause the same to be restored or replaced.
Lessees will not allow the name of any person, association,
or corporation to be placed on any of the Locomotives as a
designation which might be interpreted as indicating a claim

- of ownership thereof by any person, association or corporation
other than Lessor or its assignee; but the Locomotives may
be lettered with the names or initials or other insignia
customarily used by Lessees on eguipment of the same or a
similar type for convenience of identification of the rights
to use and operate the Locomotives under this Lease.

SECTION 7. MNUMBERING. On or prior to the time of
delivery of each Locomotive to Lessees, Manufacturer has
agreed to cause to be placed on each side of such Locomotive
the Manufacturer's Serial Number and the Railroad's Road

*  Number. At all times thereafter, during the continuance of
this Lease, Lesseccs will cause each Locomotive to bear the
nunbers so assigned to it, and Lessees will nct change or
perinit to be changed, the numbers of any such Locomotives,
except in accordance with a statement of new numbers to be
substituted therefor which previously shall have been filed
with the Trustee and the Lessor by the Lessees and filed,
recorded or deposited in all public offices where this Lease
will have been filed, recorded or deposited.

SECTION 8. TAXES. Lessees agree that, during the con-
tinuance of this Lease, in addition to the rentals herein
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provided, Lessees will promptly pay all taxes, assessments
and other governmental charges levied or ascessed uron or in
respect of the Locomotives or any thereof or upon the use or
operation thereof or the earnings arising thcerefrom, if and
to the extent that any such taxes, assessments or other
governmental charges may give rise to any lien upnon the Loco-
notives or may become a claim entitled to priority over any
of the rights of Lessor in and to the Locomotives, and as
additional rental will promptly pay or reimburse Lessor for
all taxes, assessments and other governmental charges levied
or assessed against Lessor or any predecessor Or SUCCessor

in title of Lessor solely on account of ownership of the
Locomotives or any thereof or on accounrt of the use or
operation thereof or on account of the earnings arising
therefrom (exclusive, however, of any tax in the nature of

an income tax on the net income from the rentals herein
provided), includirg any sales, use or similar taxes payable
on account of the sale or delivery of the Locomotives by the
Manufacturer to Lessor or the leasing of the Locomotives
hereunder; but Lessees shall not be required to pay the same
so long as they shall in good faith and by appropriate legal
or administrative proceedings contest the validity or amount
thereof unless thereby, in the judgment of Lessor, the rights
or interest of Lessor will be materially endangered, nor shall
Lessees bec required to make any tax payment which is deferred
by order of a court having jurisdiction, provided that such
deferment shall not subject the title and interest of Lessor
in and to the Locomotives to any lien or encumbrance. In

the event any tax reports are required to be made on the basis
of individual Locomotives, Lessees will either make such reports
in such manner as to show the ownership of such Locomotives
by Lessor or will notify Lessor of such reguirement and will
make such report in such manner as shall be satisfactory to
Lessor.

In the event Federal legislation is enacted on or
before ‘, 1972 granting an investment tax credit
which is'applicable to the Locomotives and Lessor earns,
obtains and retains in a permancntly nonrefuncdable manner
a cash benefit in addition to that to be derived by Lessor
under existing tax laws from such investment credit attributakle
to the Locomotives which it would not otherwise have enjoyed
and retained had it not consummated this Leasc, Lessor will
pass on to Lessees in a mutually acceptable form such
additional benefit derived by Lessor provided Lessees are
not in default hereunder and further provided that the fore-
going will only be effective if any such investment credit
will not negate, reduce, diminish or in any manner impair
Lessor's rignt to Amortization of said Railroad Rolling Stock,
under the provision of Section 184 and Sub Sections contained
therein, of the Internal Revenue Code.
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SECTION 9. IMAINTENANCE, LIENS AND INSURZNCE.

(a) Lessor makes no warranty o represcentation,
either expressed or implied, in respect of the Locomotives,
including, without limitation, any warranty or reprcsentation
as to the fitness, design or condition of, or ¢s to the
quality of the material, equipnent or workmanship in, the
Locomotives delivered to Lessees hercunder, it being agreed
that all such risks, as between Lessor and Lessecs, are
to be borne by Lesseces.

(b) Lessees agree, during the continuance of this
Lease, at Lessees' own cost and exnense to mairtain and
keep all of the Locomotives in good order and repair in
accordance with standards prescribed by Manufacturer in
its applicable locomotive service manuals and maintenance
instructions covering the respective Locomotives and that
any replacement power components (such as engines, trans-
missions and parts thereof) shall be in accordance with the
Specifications.

(c) Except for alterations or changes required by
law, Lessees shall not, without the prior written approval
of Lessor, effect any change in the design, construction
or body of the Locomotives or in the electrical equipnent
or the components thereof installed in the Locomctives,
or in the Specifications.

(d) Any parts installed or replacements made by
Lessees upon any Locomotive (except for communications,
signal and automatic control equipment or devices having a
similar use which have been added to the Locomotives by
Lessees, the cost of which is not included in Manufacturer's
total unit price on which the rentals hereunder have been
computed, wihich is not required for the operation or use of
the Locomotives and which can be removed without naterial
injury to the Locomotives) shall be considered accessions
to such Locomotive and title thereto shall be immediately
vested in Lessor, without cost or expense to Lessor.

(e) Lessees shall pay or satisfy and discharge any
and all sums claimed by any party which, if unpaid, might
become a lien or a charge upon the Locomotives or entitled
to priority over any of the rights of Lessor in and to the
Locomotives, but Lessees shall not be required to discharge
any such claim so long as they shall in good faith and by
appropriate legal proceedings contest the validity thereof
in any reasonable manner which, in the opinien of Lessor,
will not affect or endanger the title and intersst of Lessor
in and to the Locomotives.

Lessces shall, at their own cost and expense, insure
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each Locomotive from the time of delivery and acceptance
thereof and at all times thercafter until Lessces' obliga-
tions under this Lease with respect to such Locomotive

have been discharged, against loss, damage or destruction
thereof caused by fire, lightning, wreck, derailment,
collision, flood, tornado, cyclone, sabota age, riot or

civil commotion, such insurance, in the case of each
Locomotive, to be in an amount satis factory to Lessor,
except that such coverage may be limited so that no lOaS
anounting to less than $25,000 on each Locomotive shall be
payable. All such insurance shall be taken for the benefit
of Lessor and Lessees, as their resppctlve interest may
appear, in an insurance company or companies satisfactory
to Lessor. Such policy or policies shall insure the
respective interests of Lessor and Lessecs in the Locomotives
and shall provide that the proceeds of such insurance shall
be payable to Lessor. All insurance proceeds received by
Lessor with respect to any Locomotives shall

(a) Dbe paid over to Lessees, in the case of repairable
damage to such Locomotive, upon receipt by Lessor from
Lessees of proof in cduplicate satisfactory to Lessor of the
proper repair of such damage; or

(b) be applied by Lessor, in the case of the loss,
destruction or damage beyond repair of such Locornotive,
towards the satisfaction of Lessces' obligation to make
the payment reguired by Section 10 hercof.

SECTION 10. LOSS, THLEFT OR DESTRUCTION OF LOCOMOTIVE.
In the event any Locomotive is lost or stolen or is destroyed
or damaged beyond economic repair from any cause whatsoever,
or shall be recguisitioned, taken over or natlonallzed by
any governmental authorlty under the power of eminent domain
or otherwise during the term of this Lease (except by a
Reorganized Comrdny, as hereinafter defined), and all of the
obligations of Lessees hereunder are not assumed by such
governmental authority within sixtv (60) days after such
nationalization, Lessecs shall promptly and fully inform
Lessor of such occurrence and shall, within thirty (30) days
after such occurrence, pay to Lessor, as licuidated damages
in lieu of any further claim of Lessor hereunder in respact
of such Locomotive, except for accrued rent and such claims
as arise or exist under Sections 8 and 9 hereof, the present
worth, as hereinafter defined, of the total remaining rental
for such Locomotive plus the Net Scrap Value, as hereinafter
defined, for such Locomotive.

The present worth of the total remaining rental for
such Locomotive as used in this Section 10 shall mean an
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amount equal to such rental discounted on a 9 1/4% per annunm
basis compounded nonthly from the date of such occurrcnce
to the Terminal Day as defined in Section 2 hercof.

The liet Scrap Value of each Locomotive siall mean an
amount in cash equal to the current cuoted price per gross
ton of No. 1 Heavy Railroad Melting Steel Scrap, prevailing
at Butler, Pennsylvania, as published in Iron Age or other
reputable industrial journals, on the first day of the month
preceding the month in which payment of such Net Scrap Value
is required to be made, multiplied by 115.

In case upon the requisition, take over or nationali-
zation of any of the Locomotives as hereinbefore provided
Lessees shall fail to make payment therefor to Lessor
pursuant to this Section 10, Lessor shall be entitled to
the full amount of any award or recovery from such occur-
rence and Lessees shall not be entitled to any part of such
award or recovery as damages or otherwise, hereby expressly
waiving any right or claim thereto.

This Lease shall continue in full force and effect
irrespective of the cause, place or extent of any damage,
loss, destruction, requisition, take over or nationalization
of any of the Locomotives, the risk of which shall be borne
by Lessees; provided, however, that this Lease shall terminate
with respect to any Locomotive which is lost, stolen, des-
troyed or damaged beyond repair or requisitioned, taken over
or nationalized on the date Lessor shall receive payment
of the amount required to be paid to it on account of such
Locomnotive under this Section 10.

SECTION 11, COMPLIANCE WITH LAWS AND RULES: INDEMNIFICATIOL.
Lessees agree to comply in all respects with all laws of
the jurisdictions in which their operations involving the
Locomotives may extend and with all lawful rules of the Federal
Railroad Administration and any other legislative, executive,
administrative or judicial body exercising any power or
jurisdiction over Lessees or over the Locomotives, to the
extent that such laws and rules affect the opcration, main-
tenance or usc of the Locowotives. In the event such laws or
rules require the alteration of the Locomotives, Lessees will
conform therewith, at Lessecs' expense, and will maintain
the same in proper condition for operation uncder such laws
and rules; provided, however, that Lessees may, in good faith,
contest the validity and application of any such law or rule
in any reasonable manner which does not, in the opinion of
Lessor, adversely affect the property or rights of Lessor
as owner hereunder.

Lessces hereby agree to indemnify, reimburse and hold
Lessor harmless from any and all claims, demands, suits,
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judgments or causes of action for or on account of injury to
or death of persons, or loss or damage to propverty wihich may
result from or grow in any manner out of the control, use

or operation of the Locomotives under this Lease whether or  — - —_
not in the possession of Lessees, provided, howvever, that
Lessees do not assume liability in respect of representatives,
‘agents or emnployees of the lManufacturer or Lessor, and pro-
vided, further, that Lessor will assiun or pay over to Lessces
any and all claims which it may have against third parties

in respect of loss or damage to the Loconotives if Lessees

are not in default under this Lease.

SECTION 12. DEFAULT. If, during the continuance of
this Lease or any extension thereof, one or more of the
following events shall occur:

(a) default shall be made in the payment of any part
of the rental provided in Section 3 hereof and such default
shall continue for five (5) days after written notice from
Lessor to Lessees;

(b) Lessees shall make or suffer anv unauthorized
assignment or transfer of this Lease or of possession of the
Locomotives or any of them except for the requisitioning,
taking over or nationalizing described in Section 10 of this
Lease and shall fail or refuse to cause such assignment or
transfer to be cancelled by agreement of all parties having
any interest therein and to recover possession of such
Locomotive or Locomotives within thirty (30) days after
written notice from Lessor to Lessees demanding such cancella-
tion and recovery of possession;

(¢) default shall be made in the observance or
performance of any other of the covenants, conditions and
agrecinents on the part of Lessees contained herein and
such default shall continue for thirty (30) days after
written notice from Lessor to Lessees specifying the default
and demanding the same to be remedied; :

(d) any material representation mace by Lessces herein
or hereunder or in any certificate or other instrument
delivered under or pursuant to any provision hereof shall
prove to have been false or incorrect in any material respect
on the date as of which made;

. g

(e) the order aatea (Alatlern ! , 1971 of the
United States District Court for the Lastern District of
Pennsylvania in the pending proceedings for the reorganization
of the Railroad, authorizing the execution and delivery of
this Lease by Lessces and their undertaking of the obligations,
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duties and liabilities hercof, shall be reverscd, nodified,
amended or superseded in any matcrial respect which might
adversely affect any of the rights, powers, privilcces and
renedies of the Lessor under this Lease or of the Agent as
assignee of the Lessor's right, title and interest in and
under this Lease, and the order effecting such reversal,
amendment, modification or superseding of seid order shall
not have been vacated or set aside or stayed within sixty (60)
days from the date of entry thereof;

(f) a plan of reorgarization of the Railroad is ap-
proved by the Court in the pending proceedings for the reor-
ganization of the Railroad and said plan does rot provide
for the assumption by the Reorganized Company &s hereinafter
defined of each and every obligation of Lesgseeg under this
Lease in form and substance satisfactory to Lessor;

(g) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by or
against any Reorganized Company as hereinafter defined and
all the obligations of Lessees under this Leasec shall not
have been duly assumed by a trustec or trustees appointed in
such proceedings or otherwise given the same status as
obligations assuned by such a trustee or trustees within
thirty (30) days after such appointment, if any, or sixty (60)
days after such petition shall have becn filed, whichever shall
be earlier; or

(h) any proceedings shall be commenced Ly or against
any Reorganized Company as hereinafter defined for any relief
under any bankruptcy or insolvency laws, or laws relating to
the relief of debtors, readjustments of indebtedness, rcorgani-
zations, arrangements, compositions or extensicns (other than
a law which does not permit any readjustment of the indebted-
ness payable hereunder), and all the obligations of Lessees
under this Lease shall not have been duly assured by a trustee
or trustees or receiver or receivers appointed for such
Reorganized Company or for its property in connection with
any such proceedings or otherwvise given the sare status as
obligations assumed by such a trustce or trustees or receiver
or receivers, within thirty (30) days after such appointment,
if any, or sixty (60) days after such procecdinags shall have
been comnmenced, whichever shall be earlier;
then, in any such case (herein sometimes called Events of
befault), Lessor, at its option, may

(1) proceed by appropriate court action or
actions, either at law or in equity, to enforce
performance by Lessees of the applicablc covenants
of this Lease or to recover damages for the breach
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thereof; or

(2) by notice in writing to Lessces terminate
this Lease, whereupon all right of Lessces to the
use of the Locomotives shall absolutely ceasc and
determine as though this Lease had never becn made,
but Lessees shall remain liable as hecrein provided;
and thereupon Lessees shall deliver possession of
the Loconotives to Lessor in accordance with Scction
16 hereof unless such delivery is inpossible because
the Locomotives or any portion thereof were requisitioned,
taken over or nationalized as described in Section 10
and Lessor may by its agents enter upon the prenises
of Lessecs or other preuises where any of the Locomotives
may be and take possession of all or any of such Locomotives
(damages occasioned by such taking of possession are
hereby expressly wailved by Lessees) and thenceforth
hold, possess and enjoy the same frec from any right of
Lessces, or Lessees' successors or assigns, to use the
Locomnotives for any purpose whatever; but Lessor shall
nevertheless have a right to recover from Lessees any
and all amounts which under the terms of this Lease
may be then cdue or which may become due and unpaid for
the use of the Locomotives (including rentals accruing
on the Locomotives after the date of default); and
also to recover forthwith from Lessces (to the extent
not recovered pursuant to the foregoing) the following:
(i) as damaces for loss of the bhargain and not as a
penalty a sum with respect to Locomotives where term
has not expired, which reprcsents the excess of the present
worth at the time of such termination, of the aggrcgate of
the rentals for the Locomotives which would othervise
have accrued hereunder from the date of such termination
to the Terminal Day of the then current term over the
then present worth of the Fair Rental Value of such
Locomotives for such period; plus interest on such excess
at the rate of 10% per annum comnencing on the date of
such notice. Such present worths are to be computed in
each case by discounting such rental payments at a rate
of 9 1/4% per annun, compounded nonthly from the
respective dates upon which rentals would have been
payable herceunder had this Lease not been terminated to
the time of such termination, and (ii) eny expenses
incurred in the retaking, storagc, repairing and lease,
sale or other disposition, and reasonable attorneys'
fees incurred by Lessor, plus an amount equal to accrued
taxes and other amounts payable hereundecr by Lessecs
with respect to the Locomotives, all costs, expenscs,
losscs and damages incurred or sustained by Lessor by
reason of such default, at interest at the rate of 10%
per annum on each of the foregoing items in this sub-
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paragraph (ii) and on all sums not paid vhen due under
this Lease.

If on the date of such termination or repcssession
any Locomotive is damaged, lost, stolen or destroyed,
or subject to requisition, take ovcr or nationalization
by any governmental agency or is subject to any lovy,
seizure, assignment, application or sale for or by
any creditor, Lessees shall also remain liable for payment
of the amounts specified in Section 10 horeof.

The remedies in this Lease provided in favor of Lessor
shall not be deemed exclusive, but shall ke cuniulative, and
shall be in addition to all other remedies in its favor
existing at law or in equity. Lessees hereby waive any
mandatory requirements of law, now or hereafter in effect,
which might linit or modify any of the remedies herein pro-
vided, to the extent that such waiver is pernitted by law.
No delay or omission of Lessor in the execrcise of any power
or remedy given herein ghall be decmed a waiver of such
power or remedy. In the event that Lessor shall bring suit
and be entitled to judgment hereunder, then Lessor shall be
entitled to recover reasonable expenses, including attorneys'
fees and the anount thereof shall be included in such judg-
nent.

SECTION 13. POSSESSION AND USE O THL LOCOIOTIVES. Unless
an Iivent of Default shall have occurred and be continuing,
Lessees shall be entitled to the possession and use of the
Locomotives in accordance with the terns of this Lease.

Lessees shall not, without the prior written consent of
Lessor, part with the possession or control of, or suffer
or allow to pass out of their possession or control, any of
the Locomotives, except that Lessees may permit the use
thereof or any part thereof by other railroad companies in
the usual interchange of traffic.

SECTION 14, NNWUAL EKEPOKRT. Lessees will furnish to
Lessor on or before May 1 in each year commercing May 1,
1973 and on such other date or dates as Lessor may from tinme
to time reasonably request, an accurate report certified by
a duly authorized agent or officer of Lessees, stating as
of a recent date (not excecding %0 days preceeding the date
of such report) (a) the lanafacturcr's Serial Numbers
and the Railroad's Road numbers of the Locomotives then
subbject to this Lease, (b) the lHanufacturer's Serial Numbers
and the Railroad's Road Numbers of all Locomotives that have
become lost, destroyed or irreparably damaged since the date
of the previous report (or since the date hercnf in the case
of the first such report), (c) the lManufacturer's Serial
Numbers and the Railroad's Road MNumbers of all serviceable
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Loconiotives, (d) that all lLocorotives +hen svhijcct to this
Lease have been kept in good order and repaiv or, if such

be the case, the llanufacturer's Scrial Nunbors and the
Railroad's Road Numbers of all Locorotives then awvaiting
repairs or being repaired in accordance witl. Section 9 hereof,
(e) that the metal plates affixed to the Locomotives as
required by Scection ¢ hereof have reouained and prescntly are
affixed to each side of cach Locomctive, and such plates

have not becen painted over or otherwisc made inconsnpicuous

or defaced, and (f) that, to tlie best of his ¥nowledge, no
Event of Default, and no event which with the giving of notice
and lapse of time, or the giving of rotice or lapse of time,
would constitute an Lvent of Default, has occurred during the
year immnediately preceding the date as of which such report

is made, or, if any such ivent of Default or other such

event has occurred, specifying the same and the nature and the
status thercof. Lessecs will furnisi: copics of such reports
to such persons as Lessor may from tine to tire degicnata

in writing to Lessces. Lessor shall have the right, by its
agents, to inspect the Locomotives and/or Lessces' records
with respect thereto at recasonable tines and rlaces and

upon reasonable notice during the continuance of this

Leasc or any extension thereof.

SECTION 15. ZASSIGIIELD.

(a) All rights, benefits and advantages of Lescor
hereunder may be assigned, pledoed, mortgaged, trancferred
or otherwise disposcd of, cither in whole or in part, ard/or
Lessor niay assign, pledge, mortgage, transfer or otherwicse
dispose of title to the Loconotives, with or without notice
to Lessee. In tiie event of any suchk assionment, pledge,
mortgage, transfer or other disposition, this Lease and all
of Lessce's riohts under this Lease, and all rizhts of any
person, firm or corporation vho claims or who may hereafter
claim any richts under this Lease uncer or through Lessces,
are hereby made subject and subordinate to the terms, cove-
nants and conditions of any chattel rortogaces, corditional
sale agrecements, agrecuents and assicmnents, an’/or aquipment
trust agreements covering the lLocorotives or any of them
heretofore or hereafter crcated and ertered into bv Lessor,
its successors or assicns, and to all of the richts of any
such chattel mortgagee, assionee, trustee or oticr holder
of the legal title to the Locowotives. Anv assionrant
or transfer of Lessees' leaschold interest hereinder in
the Locomotives and possession thercof pervinittced by this
Section 15 that is made by Lessees, their successors or
assigns, shall contain language which expressly makes such
sublease subject to the subordination contained in this
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Subsection 15 (a). At the reguest of Leccor or anv chattel
mortgagee, assignee, trustec or otlicr holcer of the legal
title to the Locouotives, the Loco otives Ay e lettorad

or markca to icentify the legal ovier of the Locomotives

at no expense to Lessces. If during the continuance of

this Lease any such marking shall at any time be reroved

or become illeyible, wholly or in parit, Lessces shall izwedi-
ately cause such marking to Le restorcd or reploced, at
Lessor's expense. No gsuch assignient by Lessor shall sunject.
any assignee to or relicve Lossor from any oblication of
Lessor hereunder.

(b) Lessces, without the prior written ceonsent of
Lessor, shall not sell, assign, transfer or encunmber their
leasehold interest under this Leasc in any of +the Locomotives
or sublet any of the Locowotives, except that Lessces nay
assign and transfer their leasehold intercst harcunder in
the Locowotives and thes possession thercof to any railroad
which shall have assumed all of the obligations hercunder of
Lessees and into or with which Lessces shall have merged or
consolidated (except to the extent that the provisions of
any mortgage now or hercafter created on any oI the lines
of railroad of Lessecs or any other liens authorized by the
Court in the proceedings for the reorcanization of the Railroad
nay subject such leaschold interest to the lien thereof).

Any assignment prohibited by this Section 15 shall be void.

(c) Nothing in this Section 15 shall be deemed to linit
the right of Lessees to assicn and transfer Lessee's lcasehold
intcrest hereunder in the Locomotives and the wossession thereof
to a Reorganized Cowpany (as hereinafter defined), or to a
governmental agency established to acauire railroad ecuipment
providcd that all the oblicgations then o <isting or to accrue
of Lessces under this Lease shall be assumed as a general
obligation by such Reorganized Company or governmental agency.

(d) After any assignmvnt and transfer of Lessces'
leaschold interest hereunder in the Locomotives and the
possession thercof as above pernitted nothing :@n this Section
15 shall be deciced to linit the right of the Reorganized
Compeny (as hercinafter defined) as successor to Lessces, at
any tine further to assi¢n and transfeor their leaschold interest
hereunder in the Locomotives and the possession thereof to
any successor corporation which shall have assured all of
the obligaticns hereunder of Lessees and into or with which
such r“orgaﬁlzcd Compary shall have merged or consolidated or
which shall have acqguired all or substantiallv all of the
property of such Recorganized Company; nor shall anvthing in
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this Section 15 be deemed to limit such successive assignuents
and transfers.

(e) The term "Reorganizcd Conpony"” shall mcan any
corporation (which may be the Railroad) or governrental
agency which acquires the grecater portion of the lines of
railroad comprisad in the Railroad's estate upon termination
of the trusteeship of the prorerty of the Railroad, and
thereafter shall include any succeszor which shall have
become such in compliance with paracrapn (d) of this Section 15.

(f) The term "Lessees" whenever usced in this Lease
means George P. Baker, Richard C. Bond, Jervis Langdon, Jr.
and Willard WVirtz, Trustecs of the property of the Railroad,
as well as any successor or additional trustecs of such property,
before any assignment and transfecr of Lessces' leaschold
interest hereunder in the Locomotives and the possession
thereof to a Reorganized Company as hcrcinhefore provided
in this Section 15 and thereafter shall mcan any Reorganized
Company.

(g) The liabkilities and oblwgvtlonu of said Trustces,
George P. Baker, Richard C. Bond, Jervis Langdon, Jr. and
Willard Wirtz, as well as of any such succcssor or additicnal
trustees, under and in respect of this Leasc, are the
liabilities of such Trustees, or any or all of them solely
as trustees of the property of the Railroad, and not individually.
Said Trustees and any successor or additional trustees shall
not be relieved of their liabilities or oblications as such
Yrustees under or in respoct of this Leasc, except upon any
assignment and transfer of Lessees' leaschold interest hereundoer
in the Locomotives and the possession thercof to a Reorganizod
Company as hereinbefore provided in this Section 15.

SECTICN 16. RETUR OF LOCOLIOTIVES. Upon the expiration
of the term of this Lease, or if Lessor shall rightfully
demand possession of the Locomotives pursuant to this Lease
~or otherwise, Lessces shall forthwith deliver the poscscassion

of the Locomotiven to Lessor. For such pur‘oqo Lesseces shall
at their own cost and expensc forthwith as nbio the Loconottve%
and place them upon such storage tracks of Lc ges as Lessor

may designate, or, in the absence of such des icnation, as
Lessees may rﬁ]ﬁct, and Lessecs shall permit Lessor to store
sald Locomotives on such tracks for a period not exceedincg

onc hundred (100) days from the dote that all Loconoiives

are so asscnbled at the risk of Lessor, and shall at their own
cost and expense transport or causc to be transported the

sane or any thercof, at any time within such one hundred (100)
day period to any place or places on the lincs of railroad
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opcrated by them or to any connectine cerrier for shipmont,
all as directed by Lessor. The asseniline, delivery, storacde
and transporting of the Locorotives as heroinahove provided
are of the essence of this Leasc, and upon evplication to

any court of eguity having jurisdiction in tlo pronisas
Lessor shall be entitled to a decrcc acainst Lessocs so as

to assenble, deliver, store and transport tic Locomotives.

Viithout in any way liniting thoe obligation of Lessces
under the foregoing provisions of this Section 15, Lessces
hereby irrevocably appoint Lessor as the agent and attorncy
of Lessees, with full power and authority, at any time while
Lessecs are obligated to deliver posscssion of any Loccniotive
to Lessor, to demand and take rosscssion of such Loconotive
in the nawe and behalf of Lessecs from whomsoever shall be
at the time in possession of such Locomotive.

bxcept as otherwise provided in Section 1) herecof, in
the event that any Loconotive or Locomotives sabject to this
Lease are not redelivered to Lessor on or before the date
on which the term of this Lease exovires, all of the obliga-
tions of Lessees under this Lease with respect to such
Loconotive or Locomotives shall remain ir full force and effect
until such Locomotive or Loconmotives are redelivered to Lessor.

SECTION 17. PURCIASL OPTIONS. Provided that this Lease
has not been earlier terminated and Lessecs are not in
default hereunder, Lessees may by vritten notice delivered to
Lessor not less than six months prior to the end of the Initial
Term, the First Lxtended Term or the Second Cx-ended Term of
this ILecase, elect to purchasec all of the Locomotives covered
by this Lease at the end of such tera or extension of this
Lease for a purchase price cqual to the Fair Market Value of
such Locomotives as of the end of such term or extension.

If on or before four months prior to the extension of
the term of this Lease or any extension therco:s, Lessor and
Lessees are unable to agree upon a determination of the Fair
Ilarket Value cf the Locomotives, the Fair Market Value as
hereinafter defined shall be determined by a qualified inde-
pencdent appraiser. The term Appraiser shall mean such incde-
pendent appraiser as the Lessor and the Lessee mnay mutually
agree upon, or failing such agreesment, a panel of three
independent appraiscrs, onc of whom shall be selected ky the
Lessor, the second by the Lessee and the third designated by
the first two so selected. The Appraiscr shall be instructed
to make such detcrmination within a perioc¢ of 30 days follow-
ing appointment, and shall promptly communicate such determina-
tion in writing to the Lessor and the Lessce. The erpensas and
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fee of the Appraiser shall be borne by the Logsce.

Fair lMarket Valuce shall necan at any tinc for the
determination therecf an awount detewmnined on the basis of,
and equal to, the value which would obtiain in an axm
length transaction betwecen an informed and :fllirg buver-usaer
(other than (i) a lessce currently in possession and (iil) a
used equipnent dealer) and an inforwmed and willirg scller
under no compulsion to sell and, in uuch deterwination,
costs of removal from the location of current use shall not be
a deduction from such value.

SECTION 18. MODIFICATION OF LIB2SiE. This Leasc and the
Warranty Agrecnent cxclu51vely and completely state the rights
of the Manufacturer, Lessor and Lesscoes with rospect to the
Loconotives. No modification, variation, termination, dis-
charge or abandonment hereof and no waiver of any of the
provisions or conditions shall be valid unless in writing and
signed by duly authorized representatives of Lzssor and
Lessees, or the successors, transferees or assigns of either,
subject, however, to the limitations on assignment hercof by
Lessees. No such variation, termination, discharge or
abandonnent shall affect the rights and duties of !Manufacturer,
unless signed by a duly authorized officer of lianufacturer.

SECTION 19. SECTION HEADINGSE AND CERTATI! RETLRENCES.

All section hecadings are inserted for convernicice only and

- shall not affect any construction or interprectation of this
Lease. Unless otherwise indicated, all references herein to
sections, subscctions, clauses and other suhdivisions refer
to the corresponding sections, subscctions, clauses and other
subdivisions of this Lease; the words "herein", "hereof,
"hereby", "hereto", "hereunder", and words of sinilar import
refer to this Lease as a whole and not to any particular section,
subsection, clausc or other sukdivision hercof:; arnd reference
to a numbered or lettered subdivision of a section shall
include relevant matter within the section which is applicable
to but not within such nunbered or lettered subdivision.

SECTION 20, CERTAIN APPLICABLL LAYWS. Any provision
hereof prohlblted by or unlawful or uncnforceable under any
applicable law of any jurisdiction shall as to such juris-
diction be ineffcctive without Woclfynna the remaining pro-
visions of this Lease. Where, however, the provisions of
any such applicable law may be waived, they are hereby waived
by Lesseces to the full extent permitted by low, to the end
that this Leasc shall be decwed to be a valid, binding acree-
ment enforceable in accordance with 1its terms.

SECTION 21. 360 DAY YEAR. Comrputations hercunder
3

n
involving the determination of interecst or discount shall be
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made on the basis of a 360-dayv year of twolve J0-~day months.

SECTION 22. HOTICLS. 2All demands, notices and other
communications hercunder shall be in writing and shall be
decmed to have been duly given wiicen personally deliverad or
delivered to a United States posi office, first-class postage
prepaid, or to a telegraph office, charces preraid, addressed
as follows:

If to the Lessor:

Chairman of the Board

XTRA, Inc.,

150 Causeway Street

Boston, Massachusetts 02114

If to the Lessees:

Trustees of the Property of

Penn Central Transportation Company, Debtor
Room 1334, Six Penn Center Plaza
Philadelphia, Pennsylvania 19104

Attention: Treasurer

or to such other addresses as may hereafter be furnished
in writing by either party to the other.

SECTION 23. GOVLRNING LAV. The provisions of
this Lease and all rights and obligations hereunder shall
be governed by and construed in accordance with the laws
of the Commonwealth of iassachusetts.

SECTION 24. SURVIVAL OF COVEHALIYS. Any other provisions
contained in this Lease to the contrary notwitstanding, it is
hereby agreed that the provisions of Sections 8, 11, 12,

15 and 16 hercof shall survive the expiration cr termination
hereof.

SECTION 25. SUCCISS0RE AND ASSIGIIS. Subkject to the
provisions of Section 15, this Lease shall he binding upon
and shall inure to the benefit of Lessor and Lessecs and
their respective successors and assigns, and no other persons
shall have or acquire any right under or by virtue of this

ease.

SECUTION 26. EXECUTION IN CCUNTERPARTS. This Lease mnay
be executed simultanecously in several counterparts, each
of which so exccuted shall be decmed to be an original, and
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all such counterparts together shall constitute but one and
the same instrument.

- SECTION 27. RECORDING. Lessees, without expense to
Lessor, will cause this Lease and all amendmonts, supnlemcnts,
and assignments hereof or thercof, to be duly filed and rccorded
and re-filed and re~recoirded with the Interstate Conmerce
Commission in accordance with Section 20c¢ of thce Interstate
Commerce Act and this Leasc to ke deposited with the Registrar
General of Canada in accordance with Section 148 of the

Railway Act (a notice of such deposit to be given in the
"Canada Gazette" pursuant to said Section 148). Lessecs

will promptly furnish to Lessor certificates or other evidences
of such filing and recording and re-filing and re-recording

and an opinien satisfactoery to Lessor of Counscl fer Lessees;,
or an attorney designated by him satisfactory to Lessor,

with respect thereto. In addition, Lessees shall do and
perform all such other acts as may bhe recuired by law, ox
reasonably requested by Lessor, for the protection of Lessor's
title to and interest in the Locomotives.

SECTION 28, OTULER EQUIPMENT LEASES AND SECURED
OBLIGATIONE., Lessees agree that, during the continuance
of this Lease, Lessees will not assumc or entexr into any
other leases of eguipment, equipnent trust agrcements, con-
ditional sale agreemcnts or other liabilities or ohligations
in connnection with the leasing or financing of the acquisition
of equipment or other teangible personal property, (i) if such
liabilitics or obligations would be entitled, directly or
indirectly, to any priority in richt of paywent over the
obligations of Lessecs uvnder this Lease or (ii, if such
liabilities or obligations would be sccured, directly or
indirectly, by any mortcage, lien or other security interest
in property of the Railroad or Lesgsces (excent the ecvuipnment
or other property involved in the particular transaction)
unless the obligations of Lessees under this Lease are
equally and ratably secured thereby.

SECT'ION 29. This Lease is a net lease and the Lessees
shall not be entitleda to any abatement of rent, reduction
thercof or set off against rent, including, bu:t not limited
to, abatenents, reductions or set offs due or alleged to he
due to, or by reason of, any past, prescnt or future claims
involving this Lease or other dealings between Lessor and
Lesscoes,

JW WITHESS WHEREOrF, Lessor has caused this Lease to
be executed in its corporate name, by onc of its officers
thereunto duly authorized, and its corrorate scal to be
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hereunto affixed and duly attested, and Lessces have causced
this Lease to be executed on their behalf Ly one of the
Lessees thereunto duly authorized, all as of the day and
year first above written.

XTRA, Inc.

}/‘( .

. _ / /C%A;}&y) %f/
=/ By %éé4 [ «/4/M T

ATTEZLY 2

GEORGE P. BAXER, RICHARD C. BOND,
JERVIS LANGDOH, JR., AND WILLARD
WIRTZ, TRUSTEES OF THE PROPLRTY OF
PENN CENTRAL TRANSPORTATION COMPANY,
DEBTOR

/
By 477e¢z%w’flﬁ4¢na%%n4V

Q(C of the Trusfces

STATE OF MASSACHUSETTS )
) SS:
COUNTY OF SUFFOLK )

On this AQPV%> day of //?/>{/Yhﬁéké /}971
before me personally appeared ‘fh/qr7lﬁf fouaﬁ(ﬂ\ﬂ

to me personall Pnown, who, belng by m duly sworn, said

That he is (y NG i LD 72 [F a,q of XTRA, Inc.
that the seal affixed to the foregOLng instrument is the
corporate seal of said Corporation, that said instrument was
signed and sealed on behalf of said Corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the Ifree act and

deed of said Corperation.
- )
/ .
%%”/)52"&*/

COriOdWEALTH OF PLENNHS lLVA/

CITY AND COUNTY O PHILADELPHAIA )
)

On this __jlfi;g_ day of 7 g@g»n2%¢— ¢ 1971, before

me personally appeared Jervis Langdon, r. , to
me personally known, who, being by me duly sworn said that
he is one of the Trustees of the property of Penn Central
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Transportation Company, Debtor, that the forccoino inctrurmont
was signed by him on behalf of and bv authority of the Trustecs
of the property of Penn Central Transportation Company, Dehtor,
and he acknowledged that the execution of the foregoinc
instrument was the free act and dced of said Trustees.

u ,C.[} 7. Zi/.,._._,_-_ )

LLIAMAS/ OTNELL
Natzry Public. Phitadelphia, Phiizdelzhiz Ge.
My Coimmission Exgires June 6. 1972
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EXHIDIT B

CERTIFICATE OF INSPLCTION AND ACCEPTANCE

To:

GEIVLRAL MOTORS CORPORATION
(Electro-~liotive Division)
La Grange, Illinois 60525

Attention: Divisional Comptroller

XTRA, INC.
150 Causeway Street
Boston, Massachusetts 02114

I, hereby cartify that I
am of Penn Central Transportation
Company (the Railroad) and have been duly authorized to
execute this Certificate on behalf of XTRA, INZ. (Purchaser)
and the Trustees of the property of the Railroad (the
Railroad Trustees) for delivery to General Motors Corporation
(Electro-lMotive Division) (lManufacturer) and to Purchaser
pursuant to Section 2 of the Purchase Contract dated as of

between Manufacturer and Purchascr.

I do further certify as follows:

(i) The below described Diesel-Electric Locomotives
(the Locomotives) were delivered by Manufacturasr to the
Railroad Trustees at the Railroad's tracks at
on the indicated dates:

Manufac~
turer's Railroad's
bescrip- Serial Road Date of
Model tion Quantity lumber Number Delivery

(ii) The Locomotives have been inspected by duly
appointed and authorized represcntatives of Purchaser and




the Railroad Trustees at the plant of Manufacturcr and acain
at the point of delivery hereinbefore spocified in accordance
with Section 2 of the Purchase Contract. Such insypections
show (a) that the Locomotives are in good order and condi-
tion and conform to the Specifications referred to in the
Purchase Contract and to all applicable Federal Railroad
Adninistration recuirements and all standards reccommended

by the Association of American Railroads and (L) that there
was plainly, distinctly, permanently and conspicuously placed
and fastened upon each side of ecach Locomotive a metal plate
on which plainly and conspicuously appcar the following

words in letters not less than one inch in height:

XTRA, INC.,, OWINER AND LESSOR
Boston, Massachusetts

and that each Locomotive was plainly and distinctly marked
with both the Manufacturer's Serial Number and the Railroad's
Road Number set forth above with respect thereto.

(iii) On the aforesaid dates of delivery the Locomotives
were duly accepted by the undersigned on behalf of Purchaser
and the Railroad Trustees as the Lessees thereof referred to in
the Purchase Contract.

Dated: , 1971




VWARPANTY AGERELIENT

WHERBEASZ, GEULRAL HOTORS CORPODATION (iTanufacturer) and
XTRA, INC. (Lessor) have agreed by a Purchase Zontract dated
as of i that Fanufacturer will menu-
facture and sell and Lessor willd purchase, accapt and pay for
50 Diesel-Electiric LO”OMOthCS (the Locomotives), all as more
particularly described in Schedule A to the Purchase Contract:
and

WHEREAS, it is contemnplated that GZORCGY P. BAKER,
RICHARD C., BOHD, JeERVIS LALGDON, JR. and WILLARD VIRYZ
Trustees of the property of Penn Central lrancrortaplon
Company, Debtor (Lessoecs and Lessor will execute a certain
Lease of Railroad Zguipaent relating to tie aforesaid Loco-
motives to be dated as o the date hereofl;

H)("/"’

WOW, THERUFORY, in consideration of tho preiises and of
Legsees' execution of the Lease with Lessor,; Hanufacturer and
Lessees hcereby agree as follows:

SECTION 1. bxcept in cases of designs, articles and
materials specified by Lessces and not manufactured by
Manufacturer, HManufacturer agrecs to indernify and save Lessor
and Lessees harnless from any and all liabilities, danages,
claims, suits, judements, costs and expenses (including, but
without limitation, counsel fees) that may erise from patent
infringement incident to the use of any article, process,
design, element of coustruction ox any other irnvention used
in the construction of any Loconotive. Lessces agree that
they will, upon the commencement of anv suit against them fox
alleged infringcerent in respect of which Mamifacturer is charaed
with responsibility, furnish lManufectuvrer with a prompt written
notice of the couwrencement of such suit, whereupon Manufaciurer
shall assume and direct the defensea thnreof and may sectle
the soame in its discretion and shall receive all reasonable
assistance recuestoed in the defense or scttlement of such suit.,

Lessces agree to indemnnify and gave Manufacturer and
Lessor harmless from any and all liabilities, damaces, claims,
suits, judgnents, costs and expenses (including, but w:.thout
limitation, counsel fecg) that may arise from patent infringe-
ment incident te the use of any article, process, desiqn,
clonment of construction or any othoev invention us in the

construction of any Locomotive specificd hy Lezsces and
not manufactured by lenufacturcr. Manufacturer agrecs to




and hereby cdoes, to the extent legally possible without
impairing any clain, right or cause of action hereinafter
. referred to, transfer, assign, set over and deliver to Lessces
every claim, right and cause of action which Manufacturer

has or hereafter shall have agaiunst the seller or sellers

of any designs, articles or matericls specificed by Lessecs

and not manufactured by lanufacturer and purchased or
otherwise acquired by Hanufacturer for the use in or about

the construction cor operation of cach Locomotive to be
constructed and sold by Manufacturer on the ground that any
such design, article or material or operation thereof infringes
or is claimed to infringe on any patent or other right, and
Manufacturer further agrees to execute and deliver to Lesseces,
or their assigns, all and every such further assurance as

may be reasonably requested by Lesseeg, or their assigns,

more fully to effectuate the assignment, transfer and delivery
of every such claim, rignt and cause of action. Manufacturer
will give notice to Lessees of any claim known to Manufacturer
from which liability nay be charged against Lessces hercunder,
and Lessecs will give notice to HManufacturer of any clain
known to Lesgees frow which liability may be charged against
Hlanufacturer hereunder. Said covenants of indemnity shall
continue in full force and effect notwithstanding the full
paynent of all sums duc under the Purchase Contract, the
satisfaction and discharge of the Purchase Contract or the
termination of the Purchase Contract in any manner.

Manufacturer covenants that each Locomotive delivered
under the Purchagsce Contract has corplicd or will comply on
its date of delivery with the applicable specifications
(excert for minor or immaterial variances) and with all
govermunental laws, rules, regulations and reguirenents re-
lating to the construction and couinnent of locomotives
of the character so delivered (including all apnlicable
rules of thoe rederal Railrocad Adninistration). lNManufacturer's
obligations under the foregoing covenants shall be limited
to an obligation to modify or replace such parts or material
as its cxanination shall disclosc to its satisfaction to be
nececsary to cause such Locomotive or Locomotives to comply
with the applicsble spocifications (except for minor oxr
immaterial variances), or, as the casc may bz, to comply
with such governmental lawe, rules, reoulations and requirements;
and Hanufacturer shall not be liable for damages from dolays
or loss of use or for other indirect ox consecuential damages
resulting from a breach of said coverantsg.

Manulfactur
Loconotive deli
Purchase Contra

warrants to Lessor and Lessees that each
=d to and accepted by Lessor under the
shall be free frowm defects in material and




workmanship under normal use and service; provided, however,

that

A. Manufacturcr's obligation under this warranty
with respect to each Locomotive shall ke limited
to making good at its manufacturing plant at icCook,
Illincis, any part or prarts which shall, within two
years after delivery to and acceptance of guch
Locomotive in which such part or parts are incorporn-
ated or before such Locowotive shall have been
operated 250,000 miles in railroad sexrvice by
Lessees, whichever event shall first occur, be
returned to lanufacturer with transportation charges
prepaid and which ianufacturer's exmination shell
disclosce to its satisfiaction to have bieen defective
in material or workmanship under normal use and
service,
E. this warranty shall not apy
e

a >lv to
parts of any Locomotiv 1

viiichi sha have Leen
repaircd or altered unless repazired or cltered by
manufacturer or by its authorized service repre-
sentatives, if, in ilanufacturer's judgrent, such
repairs or alterations affect the stability or
reliakility of such part ox parts, or if such part

or parts have been subjected to miszuse (including
use of iwproper fuels or lubricants), neglicerce
or accident,

C. this warranty shall not apply to any material or
parts furnished by Lescces or procured by lHanufacturer
from a suvnplier designated by Lessces and in respect
of which IHenufacturer shall, pricr to its use thereof
in the construction of such Loconotive, notify Lessees
in writing that lienufacturer vill assuvme no obligation
with respoct thereto under the provisions hereof,

D. Manufacturer shall not be liable for dansges
from delays or loss of use or for other indirect
or conscqguential dawages resulting from defects in
naterial or workmanship in the Locomotives; and

. Manufacturer's obligation under this warranty
shall not bo enforceable wiith respoct to any defect
for whick EHanufacturer may become obligated hereunder
and which ilanufacturer shall have wmade good according
to the terms hereof while the Locomotiveg arce in the
possession of Lessces.

[N

In cousiderat]

on of the forcgoine covenants and




warranties, all inplied warranties are waived by Lessor and
Lessces. Hanufacturer's obligations under gsaid covenants

and warrantics shall ncet be affected by any inspection or

the execution of any certificate contemplated by the Purchase
Contract.

IN WITHGSS wHERLEOY, Manufactuver has caused this
Agreement to be cxecuted in its corporate name, by onc of
its officers thercunto duly authorirzed, and its corporate
secal to be hereunto affixed and duly attested, and Lessees
have caused this Agreement to be executed on their behalf
by one of the Lessces thereunto duly authorized, all as of
the day of , 1871,

GENERAY, MOTORS CORPORATION

{Corporate Scal)

By __.
Attest:
N GEORCE P. BAKRER
RICHARD C. BOWD

JERVIS LANGDOW, JR., and

WILLARD WIRTZ,

Trustees of the Property

of Pernn Central Transportation
Company, bebtor




Model Description

1500 h.p. Diesel
Electric Yard
Switching Locomotive

Sw-1

n
(]
(]

SCHEDULE 4
bk A

Specification #

Railroad's

and Date Units Road No. Unii Cost Total
Spec 8036 dated 50 9510 $190, 500. mm.mwm,ooo
11/15/70 as to
amended by Spec 9559
8036-2 dated AH=owcmM<mv

11/15/70
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